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The Tint State 

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTAChWD ARE TRUE AND CORRECT 

COPIES OF ALL DOCUMENTS ON FILE OF ''OBLIO TELECOM, INC. " AS 

RECEIVED AND FILED I N  THIS OFFICE. 

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED: 

CERTIFICATE OF INCORPORATION, FILED THE TWENTY-THIRD DAY OF 

JUNE, A . D .  2005, AT 11136 O'CLOCK A . M .  

CERTIFICATE OF DESIGNATION, FILED THE FDTEEBTH DAY OF 

AUGUST, A . D .  2005, AT 12:46 O'CLOCK P . M .  

AND I Do HEREBY FURTHER CERTIFY THAT THE AEVRESAID 

CERTIFICATES ARE TtIE ONLY CERTIFICATES ON RECORD OF TXE 

AEOFZESAID CORPORATION. 

&d-*L 
Harriet Smth Windsor. Secretary of State 

3990086 8100H AUTHEBTICATION: 4271504 

050897342 DATE: 11-02-05 



CERTIFICATE OF INCORPORATION 

OF 

OBLIO TELECOM, INC. 

The undersigned, for the purpose of organizing a corporation for conducting the 
business and pmoting the purposes hereinafter stated, under the provisiuns and subjed Lo the 
requirement-i of the laws of the State of Delaware (ptticulariy Chapter I, Title 8 of the Delaware 
Code and the acts amendatory thereof and supplemental thereto, and known, identified, and referred 
to as the "General Corporation Law of the State of Delaware"), hereby certifies that: 

m: "he name of the c m p o m t i o n @ ~  called the "corporation") is 

Ohlia Telecom, lnc. 

SECOND: The address of its registered office in the State of Delaware is 
Corporation Trust Center, 1209 Orange Street, Wilmington, County of New Castle, Delaware 
19801 ; and &e registered agent of the corporation in the State of Delaware a! such address is The 
Corporation TNS~ Company. 

THIRD: The nature of the business and the purposes to be conducted and promoted 
by the corporation are as follows: 

To conduct any l a w l l  business, to promote any l a d  purpose, and to 
engage in any law-!&l act or activity for which corporations may be organized under 
the General Corporation Law of the State of Delaware. 

FOURTH: The Corporation is authorized to issue two classes of stock. One class 
of stock shall be Common Stock, par value $0.01, of which the Corporation shall have the 
authority to issue 1,000 shares. The second class of stock shall be Prefta-red Stock, par value 
$0.01, of which the Corporation shall have the authority to i sue  10,OOO shares. The Preferred 
Stock, or any senes thereof, shall have such designations, preferences and relative, participatmg, 
optional or other special rights and qualifications, limitations or restrictions thereof as shall be 
cxprcssed in the resolution or resolutions providing for the issue of such stock adopted by the 
board of directors and may be made dependent upon facts ascertainable outside suchxesolution 
or resolutions of the board of directors, provided that the matter in which such facts shall operate 
upon such designations, preferences, rights and qualifications; limitations or restrictions of such 
class or series of stock is clearly and expressly set forth in the resolution or resolutions providing 
for the issuance of such stock by the board of dircctors. 

state af acl- 
-tsry of State 

Lxvisial of CorpOratiMs 
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FILED 11136 An 06/23/2005 
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F m :  The name and the mailing address of the incotporntor are as follows: 

w MAILING ADDRESS 

Sebastian Weim d o  Sichenzia Ross Friedman Ference LLP 
1065 Avenue of the Amaicas, 2Id Floor 
NewYork,NY 10018 

SIXTH: The corporation is to have perpetual existence. 

SEVEkXH: For the management of the business and for the conduct of the affairs 
of the corporation, and in Wer definition, litation, and regulation of the powers of the 
corporation and of its directors and of its stockholdm or any class thereat as the case may be. it is 
M e r  provided: 

1. The management of the business and the conduct of the 
affairs of the corporation shall be vested in its Board of Directors. 
The number of dirwbrs which shall constitUte the whole Board of 
Directors shall be fixed by, or in the manner provided in, &e Bylaws. 
The phrase "whole Board" and the phrase "total number of directors" 
shall be deemal to have the same meaning, to wit, the total number 
of directors which the corporation would have if there were no 
vacancies. Yo e l d o n  of directors need be by written ballot. 

2. A h  the original or other Bylaws of the corpration have 
been adopted, amended, or repealed, as the case may be, in 
accoIdance with the provisions of, 510s of the Generat Corporation 
Law of the State of Delaware, and, after the corporation has received 
any payment for any of its stock, the power to adopt, amend, or 
repeal the Bylaws of the corporation may be exercised by the Board 
of Directors of the Corporation; provided, howeva, that any 
provision for the classification of directors of the corporation for 
staggered tams pursuant to the provisions ofsubsection (d) of $141 
of the Gengal Corporation Law of the State of Delaware shall be set 
forth in an initial Bylaw or in a Bylaw adopted by the stockholders 
entitled to a vote of the corporation unless provisiom for such 
classification shall be set f d  in this certificate of incorporation. 

3. Wheneva the copration shall he authorized to issue 
only one class of stock, each outstanding share &all entitle the holder 
thereof to notice of, and the right to vote at, any meeting of 
stockholders. Whenever the corporation shall be authorized to ism 
more than one class of stock, no outstanding share of any class of 
stock which is denied voting power under the provisions of &e 
certificate of incopration shall entitle the holder &axof to the right 
to vote at any m d n g  of stockholders except as the provisions of 



pagraph (2) of subsection (b) of. $242 of the General Corporation 
Law of the State of Delawae shall otherwise require; pmvidcd, that 
no share of any such claa which is otherwise denied voting power 
shall entitle the holder thereof to vote upon the increase or decrease: 
in the number of authorized shara of said class. 

m: The pasod l i i t y  of the drcctors of the corporation is hereby 
eliminated to the fullest extent permitted by the provisions of paragraph (7) of subsection @) of 
$102 of the General Corporation b w  of the State of Delaware, as the v i e  may be amended and 
supplcmenled 

w: The corporation shall, to the fiillest extent permitted by the provisionS of 
$ 145 of the General corporation Law of the State. of Delaware, as the same may be amended and 
supplemfflted, indunniq any and ail pawns whom it shall have power to indemnify under said 
d o n  ihm and against any and ail of the ex-, liabilities, or other matters m f d  to in or 
covcrcd by said Section, and the indemnification pmvided for herein shall not be d d  exclusive 
of any other rights to which those indemnifiedmay be entitled under any Bylaw, agreanent, vote of 
stockholders or disinterested directors or otherwise, both as to action in such person’s official 
capacity and aq to action in a n o k  capacity while holding su& os=, and shalt continue 8s to a 
person who has ceased to be a director, officer, employee, or agent and shall inure to the benefit of 
the heirs, executors, and administrators of such pason. 

TENTH: F m  time to time any of the provisions of this certificate of incorporation 
may he amended, al ted,  or repealed, and othm pmvisions authorized by the laws of the State of 
Delaware at the time in force may be. added or inserted in the mannu and at thc time prescribed by 
said laws, and all rights at any time 0 0 n f . d  upon the stockboldem of the corporation by this 
certificate of incorporation are ganted subject to the pmvisions of this Article TENTH. 

Dated: June 23,2005 Id sebastian weiss 
Sebastian Weiss, Jncorporator 
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CERTlFICATE OF DESIGNATIONS 

OF 
SERIES A CUMULATIVE CONVERTIBLE PREFERRED STOCK 

It is hereby certified that: 

I. The m e  of the corporation is Oblio T’elecom, Inc. (the “CorpOration”), a 
Delaware w’pmation and wholly owned subsidiary of Vent~ues-Nahonal hcaporated, a Utah 
ccrporation (the “parent”). Capitalized terms used herein but not othedwise defined SW have 
the meanings assigned such term in that certain Asset Prnhase Agreaaent, dated as of Jdy 28. 
2005, by end between the Parent, the Corporalion, Oblio Telecorn L.L.P., a Texas limited 
liability partnership (the “KoldeI“), Sammy Jibrin and Radu Achiriloaie. (the ’- 

The catificate of i n c o r n o n  of the Corporation. authorizes the issuance of 
10,000 ehsres of prefeaed Stock, S.01 par value per shate, and expressly vests in the Board of 
Directoa of the Corporation the authority provided therein to issue all of said sharps in one or 
more Seria by resolution or resolutions to establish the designation and number and to 6.x the 
relative rights and prefiuences of each Series to be i d  

-%?=-f? 
11. 

III. %e Board of Directors of the Corporation, putswat to the authmily expressly 
vested in it, has wed the following resolution creating a class of Series A Cumulative 
Convertible Prdd Stock 

RESOLVED, that a portion of the authorized shares of Preferred Stock of the 
Copratim shall be d e s i  as a separate series possessing the rights and p f a e n c a  sei 
forthbelow: 

1. Designation: Number of Shareq Stated Value. The designation of said Series 
of F’refened Stock shall be Series A Cumulative Convertible Preferred Stock (the “hiseries A 
Prefared Sto&’). The number of shares of Series A Prefmed Stock shall be 9,000. Such 
shares shall be coostitubd in four (4) tranehes , wbicb shall be r e f e r r e d  to as Tmwhe A, Tranche 
B, Tranche C aad Tranche D. Each of Tranches 0, C and D shall comspond to a year as set 
fwth below. Tranche A consists of 3,000 shares. Each of the remaining Tranche Consims of 
2,OOO shares. Each share of SSries A Preferred Stock shall have m initid stated d W  esual to 
SI ,OOO (as adjusted for any stock dividends, canbinationS ar splits with respect to such shares. 
the “Stated Value”), and $.01 par value. Not latex than July 15 of each of the three years 
Commencing with the ycar 2006, the Corpdon’s chief Financial Oiiicer Shall pnpm and 
deliver to thc Holders a cdficate setting forth a calculation of the colporation’s net earnings, 
bebm inter&, taxes, depreciation and amortization for the twelve futl months ending on May 31 
Qf s u d ~  year (“Annuat EBEDA”). 

(s) h the event the Annual EBITDA for any year shall be below the 
minimum mount set forth in Section l(c) below (“Minimum EBITDA”), the Stated Value for 
each a h r e  with rcspect to the Tranche for s n d l  year shall be reduced by 8n limount equal to: 

mum EBlTDA less actual Annual EBITDA) x 0.668, 
2,000. 



In no event shall the Stated V a h ~  for the shares in Tranche A be subject to reduction hmeunde?. 

In the went that the Stated Value for any Tranche is reduced puoruant to 
Sation I(a) above, if the Annual EBlTDA for any subsequent year shall exceed the Target 
EBlTDA for that subsequent year, the Stated Value for each share with respect to the Tranche 
for such year shallbckrcacd by anamount equal to: 

@) 

(actual Annual EBITDA less Tnrget EBITDA) x0.668 
&Oh 

np to thc aggregate amount of reduction pwsuaut to Section I(a). In no eveat shall au increase in 
stated Vdue for any Tmche cause the total Stated Value of all four Tranches to ex& 
s9,m,m. 

(e) rviidlmum TPrgd - Year EBITDA EBITDA 

Two $12,250,000 $13,250,000 
Three sls,ooo,ooo $16,0OO,M)o 

OnC s1o,o0o,ooo s11,00u,oO0 

2. Ranking. The Sui= A Prefartd S W  shall rank (i) senior to the Corporation's 
common stock, par vdue. $.OI per ('.comm~n stock"); ( i i  senior to MY class or d e s  of 
a?pitaI stock of the Corporation hereafter created ( d e s a  where such class or series of capital 
stock spsifically, by its tams, ranks senior to or Pari Psssu with the Series A hferred Stock); 
(ui) on parity with any class or saies of capital stwk of the corporation hereafter created 
specifically ranking, by its terms, on parity with the Series A Preferred Stock rPari Passu 
Securities"); and (iv) junior to any class or series of capital stock of the w o n  hereafter 
created specifically ranking, by its terms, senior to the Series A Preferred Stock ("SeniOr 
Seanities"), in each case as to d~bution of assets upon liquidation, dissolution or winding up 
of the Corporafion, whether volontary or involuntary. 

3. Dividends. 

(a) Subject to that ceaain Preferred Stock Subordination Agreement (the 
"Subordinaton Agreement"), dated August 12, 2005, between the holders of the Saies A 
h f d  Stock and CapitalSourcx Finance LLC (''CapitalSouroe"), the holders of outstandmg 
sharar of scdcs A Prefared Stock shall bc entitled to receive p r e f d a l  dividends, in cash, out 
of legally available firnds of the Corporation, before any dividend or other distribution will be 
paid nr declared and set apart for payment on m y  &arcs of any Common Stock, or otha class of 
stock FentIy dorized or to be authorized (the Gmmon Stock, ami such other stock being 
hereinafter Ooflectivdy the "Junior stock") at a rate per anmtm equal to three percent (3%) (the 
"Dividend Rate"), of the then current Stated Value p a  share of each share of SaieS A Preferred 
Stock then 0-g (as adjusted pursuant to Section 4 below) (the ''Quarterly Dividend 
Amount'9. The Quarterly Dividend Amount shall be (i) calculated on the basis of a 365 d a y w  
and (ic) accrue commencing on the Closing Date and shall be payable c o m m c n ~  October 1, 
2005, and on the fir& day of each consecutive three month period theresfta (each such datc, a 
"Qusrterly Divided Payment Date"). 

-2- 



@) The dividends on the Series A P r e f d  Stock provided above shatl be 
amdative, whether or not earned, so that if: (i) at any time, full amdativc dividends on the 
Sui- A hfd Stock then outstanding, h r n  the date at which divideads thnreon are 
amdative to the end of the next quarterly dividend period, shall not hawe been paid or declnred 
and 6et apart for payment; or (ii) the full dividend on Sui- A Refared Stock then ouManding 
for the thm a u m t  quarterly dividend period shall not have been paid or declared and set apart 
for pap-  then the Bmount of the deficiency shall be paid or declared and set apart for 
paymat (but without interest t h a n )  befoce any sum shall be set aparf for or applied by the 
Parent, the CntporOtion or any Subsidiary of the Parent of the Corporation, as the c8se may be. 
to: (x) the purchase, redenption or otha acquisition of the Series  A F’re.fd Stodc or Parri 
Passu Securities; (y) before any dividend or otha distribution shall be paid or declared and set 
apart for payment on any Junior Stock; and (z) before any sum shall he & aside for or applied 
to the. poFchase, redemption or other acquisition of h i o r  Stock 

4. L,iquidotion~ts. 

(a) Upon the dissolution. liquidation or windingup of the Corporation, 
arhetha v o l u n ~  or involuntary, the Holden of the Series A P r e f d  Stock shrll be entitled to 
receive, befae any papent or distribution shall be made on the Juuior Stock, out of the assets 
of the Corporation available for distriiution to stockholders, the Stated \‘due pa share of series 
A Prefemd Stock thm outstamling and all d and unpaid dividmds to and including the 
date of payment thereof. Upon the payment in foll of all amounts due to Holders of &e Series A 
preferred Stock, the holders of the Common Stock of the Corporation and any other class of 
Junior Stock shall receive all ranaining arm of the chporation legally available for 
distribution. If the assets of the Corporation availnble for distribution to the holden of the Series 
A Preferred Stock shall be insufficient to pmit payment in 111 of the amounts payable as 
aforesaid to the holdas of Series A Preferred Stock upon such liquidation, dissolutiOn or 
d i g - u p ,  whether voluntary or involuntary, then all such ‘assets of the CoIpCcalion &all be 
dishiuted ratably among thc holders of the S g i e s A  Preferred Stock. 

(b) Neither the purchase nor the redemption by the a e o n  of shares of 
any class of stock, nor the mcrger or consolidation of the Corporation with or into any o h  
corporation or corporations, nor thc sale or transfa by the Corporation of all or any part of its 
ass& shall be dcuned to he a liquidation, dissolution or winding-up of the Coporation for the 
purposes of this Scction 4. 

5. Redemptiow Conversion hto Parent’s Common Stock 

(a) Saaject to the Subordinetion Agreemeat and the furtha provisions of this 
Section 5. the Corporation shall have the right at my time commencing der the issuance of the 
Series A Prefemed Stock to redeem any outstanding Series A Preferred Stock, in cash, by paying 
the holder of such shans according to the following schedule: 

From the original issuance date until the one y” annjvemry of the 
original isswnce d a k  105% of the then CURpnt Stated Value of the Series A Preferred 
Stock to be redeemed plus any accrued and q a i d  djGideds that have accumulated m 
such Sedes A Preferred Stoek; 

0 
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cui From the one yaar anniversary of the original issuance date d the two 
year anniversary of the original issuaacc date: 110% of the then emrent Stated Value of 
the Series A Preferred Stock to be redeemed plus any accrued and unpaid dividends that 
have accumulated on such Series A Prcfmed Stock; 

From the two year anniversary of the original issuance date until the three 
year anniversary of the original issuance date: 1 IS% of the then current Stated Vdue of 
the Series A Prefmed Stodc to be redeemed plus any accrued and unpaid dividends that 
haveamrmulated on such 

(h9 

A Preferred Stock. 

(lv) Notwithstanding anything else contained herein, the Corporation shall 
red- all outstanding shares of Serieg A h f d  Stock by paying the holder of such 
shares the then current Stated Value of the Series A P r e f d  Stock plus any BcQu8d and 
unpaid dividends that have accumulated on such Series A P r e f d  Stock, on the third 
armivasary of the aiginal iswanc& date of the &ares of Scries A P r e f d  Stock (the 
“‘Fina! Redemption Date”). The Stated Value of Tranche D shall be adjusted 88 p a  
S d o n  1 above prior to the redemption of that Tranche. 

Notwithstandii the fcnppinp, after the fki year seer the original issue 
date of the Series A Preferred Stock, the Cmporation mey not redeem any Tranche of 
Series A P r e f d  Stock prior to the Stated Value of that Tranche being determined in 
aaordamx with Sation 1 above without the prior consent of the Holder of thc Series A 
Preferred Stock to be redeemed. 

(v) 

@) Subject to the further pmvisions of this Sediou 5, each holder of s h a m  of 
series A Preferred Stock shall have the right at any time during the period from the original 
issuance date of thc Scrics A Preferred Stock to such holder until the FinaI Redemption Dnte to 
convat such sham into W y  paid and non-assssable s h a m  of the Parent’s Common Stock at 
the Convasion Price. The number of shares of the Parent’s Common Stock issuable upon 
conversion of each sharc of S e r k  A Pmferrcd Stock shall equal (i) the sum of (A) the then 
current Stated Value per share and (B), accrued and unpaid dividends on such sharc, divided by 
Gi) $1.50 (the ”conversion Price’’). Notwithstanding the foregoin& the Holders of Seria A 
prcfemd Stoct  shall only be permitted to convert Tranche B during the stcond year a h  the 
ongid issuance date of the Series A Preferred Stock, Tranche C during the third year after the 
O r i m  issuance date of the Series A P r e f d  Stock and Tranche D upon the Final Redemption 
Date. In the event the Holders do not mnveat the full Tranche in any year, such unconverted 
shares may be convested in any of the following years. 

(e) A Holder of Serim A Prefenrd Stock desiring to convat any of such 
&ares shall give notice of its decision to mver& the shures inta the Parent’s Conrmon Stock by 
delivering, along with their certificate@) reprerenting the s h a m  of Saies A Prefaced Stock to 
be conveated, an executed and completed notice of conversion in the form of Exhibit A hcrcto 
(‘‘Notice of Conversion”) to the Parent, the Corporation or the Parent’s transfer agent. Each date 
on which any Notice of Conversion is delivered or telecOpred to tbe Patent in rrcordance with 
the provisions hereof shall be deemed a convefiion Date (the “Conversiou Date”). The Parent 
or the Corporation will cause the -fer agent to deliver certificates representing the shares of 
the Parcnt’s Common Stock issuable upon m v d o n  of the Series A p r e f e r r t d  Stock (and a 
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Catificate repsenting the balance of tfie Series A P r e f d  Stock not &o converted, ifrequested 
by the Hddar) to the Holders at t h e  registered address. n e  Parent shall be obligated to 
deliver to the qect ive  Holder, aiolultaneously with the a f o r e d d b d  Parent’s Cornon 
S t 0 4  at the election of the Holders, additional shares of the Parent’s Common St& 
repmt iug  the comwsion, at thc Conversion Price, of dividends acccued on the Serics A 
hefared Stock bcing oonvcrted. 

(d) If the Parent shall have filed a registration statement with the securities 
and Exchange Commission covering sham of the Parent’s Common Stock issuable to the 
Holders upon thc convB8ion of Serics A p n f d  Stock, and such registration statement shall 
have been dcclarui offcctve and rema& cffcctive, then the Corporaciw shall have the following 
conversion rights and obligations: 

(I) if the average closing price of thc Parent’s Common Stock on the 
principal market dcm it is traded is at least $4.50 for a pcziod of at last twenty (20) 
wnsecutive trading days, and the average daily wlume during such period is at least 
50,000 sham per day, then the Corporation may, in its sole dis~etion (& 4:OOpm on 
the 20th trading day), provide thc Holda with written noticc (a “Mandatory Conversion 
Notice”) requiring the conversion of any or all of the then outstanding sharcs of Wes A 
PrrfuTcd Stock, on the fifth (5th) Mlng day following the date. of the Madatoq 
ConvcrSiOn Notice (be “Mandatory Conversion Date”). On the Mandatoty Conversion 
Date, the Copation shall m v a t  such shares of Series A Preferred S k k  according to 
the fornula in Saction 5@) and shall deliver to each Holder ccrtifcates evidencing the 
shares of Parent’s Conrmon Stock issued in sstisfsction of the Series A Prefmed Stock 
being converted mer than PUrJuant to th is  Section 5(d), the Corporation and &e Parent 
shall have M nght to force conversion of the Series A Preferred Stock 

(e) The Parent shall not be required, in corneaion with any conversion of 
Series A Preferred Stock to issue B fractinn of a share of its b m o n  Stnck and shall instead 
deliver a ntnck Cettificate representing the next whole number 

(0 The Conversion Price and number and kind of shares or other securities to 
be issued upon conversion is subject tn adjustment fmm time to time upon the occul~ence of 
certain events, Bs follows: 

Stock Splits, combinrtiws and Diends .  If the sham of the 
Parent’s Common Stock are subdivided or combined into a greater or smalicr number of 
s h  of tbe Parent’s Common Stock, or if a divided is paid 011 the Parent’s Common 
Smck in shares of the Parent’s Cummon Stack, the Conversion Price, as thc case may be, 
shall be proportionately reduecd in case of subdivision of shareg oc stock dividend or 
PrCpMtionately increased in the case of combination of shares, in each such case by the 
ratio which the total number of shares of the. Parent’s Common Stock outstanding 
iauncdiatcly a& such cvent beam to the totai number of shares of the Parent’s Common 
Stock outstanding immediately prior to such event. 

if the Pare&, at any time, shall, by 
reclassification or othuwise, change, OT pamit to be changed, the Parent’s Common 

(1) 

cw Ibdw&ab . n, etc 
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Stcck into the same or a different number of securities of any class or clssses, the Series 
A p r e f e r r e d  Stoek shall themailer be convertible into the n u m k  of such d t i c s  and 
kind of securities as would have been issuable as the result of such reclassification or 
other change with mpeet to the Parent's Common Stock as if wnvasion of the Sui= A 
Preferred Stodr into Parent Common Stock had occurred immediately prior to such 
recilLssification or other change 

(g) In the case of any consolidation or merger of the Corporation with or into 
any other oorpor&on (other than a merger in which the Corporation is the sumiving or 
mntinuiog corporation which d w  not result in any rccIassification, conversion, 01 ehange of the 
outstanding shmw of Common Stock and w3ich does not d t  in a change in voting power of 
gnatcr than Msc) tha as p t  of such consolidation or merger, lawful provision shall be made 
so that holders of Series A P r e f d  Stodc shall thereah have the right to raxive the kind and 
amount of considemtion receivable upon such consolidation or magex by a holder of the n u m b  
of shares of the Parent's Common Stock intU which such shares of Seiiea A Prefeued Stock 
would have been convatible by the Holder immediately pnor to such eonsolidation or merga. 

in case of any sale or conveyance to any third party person or mtityof all 
or substantially all of the as& the corporation in coxmedon with which consideration shall be 
ismable, diskibutable, payable, or deliverable for outstanding sharea of P a m t  Common Stock, 
then lawful provision shan be made so that the holders of series A preferred Stock shall 
t h d w  have the ri&t to reeeive the kind and amount of considaation mat shall be issuable, 
distributable, payable, or deliverable upon nuch sale or conveyance by a bolder of the number of 
shares of the Parant's Common Stock into which such shares of Series A p r e f e r r e d  Stoclr would 
have been convertible by the Holder medmtely prior to such sale oc conveyance. 

So long as any shares of Wes A Preferred Stock shall main outslanding 
and the Holders thereof shall have the right to convert the same in accordance with provisions of 
this Section 5, the Pareut shall at all times reserve k m  the author id  but unissued shares of its 
Parent Common Stock a sufficient munber ofshares to pmvide for such conversions. 

(a) 

0 

(D ThePawt or the Corporation, as the case maybe, shall pay the amount of 
any and all isSue taxes (but not income taxes) which may be imposed in respect of any issue or 
delivery of stock upon the convmion of my shares of Saies A Preferred Stock, but all transfer 
taxes and income taxes that may be payable in respect of any change of ownership of series A 
Preferred Stock or my rights represeated &by or of stock mccivable upon conversion ihamf 
shall be paid by the pason or persons ' . g such stock for convmion 

6. Sale of Shares Below Conversion Price 

(a) If at any time or fmm time to time after the original issuance date, the 
Parent or the Corporation issues or sells Additional Shares of Parent Common Stock (as defined 
below) for an Effective Price (as defined below) less than the then m t  Conversiou Price, thcn 
and in each such case, the then current C o n k o n  Price shall be reduced, as of the opdng of 
business on the date of such issue 01 sate, to a Conversion price detemud . by mulhplying the 
then cmrent Conversion Price by a W o n :  

-6- 



the numerator of which shall be (A) the number of shares of P m t  
Common Stock deaned outstanding (as defined below) immcdiiately prior to such issue 
or d e  plus (B) the number of s h  of P m t  Common Stock which the Aggregate 
Considaalion rcocived (as defined below) by the Parent or the Corporation for the total 
number of Additional Sham of Parent Cormnon Stock so issued would purchase at the 
then Qurent Conversion Price; aitd 

(u) the- ‘ r of‘ which shall be (A) the number of shares of 
Parent Common Stock deemed outstnnding (ay deW bdow) immediately ptior to such 
issue or sale plus (9) the total numba of Additional Shares of Parent Common Stock so 
issued. 

For the purposes of the preceding xntmce., the number of sham of Parent Camnnon 
Stock dccmcd to be outstaoding as of a given date shall be the sum of (A) the. number of shrnes 
of Parent Common Stodt actually outatanding, (B) the number of shams of Parent Common 
Stock into which thc tbcn outstanding shares uf Convdible Securities could be converted if M y  
converted on the day immediately preceding the given date. and (C) the number of shm of 
P m t  Common Stock which muld be obtained through tbe exercise or conversion of all othn 
rights, o m  and convertible securities outstauding on the day immediatelypraceding the given 
date.. 

No adjustment shall be made to the Convasion PI& in an amount lcss 
than one ccnt per share. Any adjustment otherwise requid by this Section 6 that is not required 
to be made. due to the preceding sentence shall be included in my subsequent adjustment to thc 
Convexxion Price, 

(c) 

(b) 

For the purpose of making any adjustment required under this Section 6, 
the aggregate consideration received by the Parent or the Corporation for any issue or sale of 
&tics (the “Aggregate Con~hlerstion”) shall: (A) to the extent it consists of cash, be 
fomputed at the wt amount of cash received by the Parent or the Corpoiatian ailex deduction of 
my underwriting or similar commissions, compensation or concessions paid or allowed by the 
Parent or Corporation in connection with such issue or sale but without deduction of any other 
expenses payable by the P m t  or corporation, (€I) to the extcnt it consists of pmpaty other than 
cash, be computed ai the fair value of that propaty BS determined in good faith by the Parent‘s 
J3aardofDiredofi and Q if Additional Shares of Parent Common Stock, convertible Securities 
(as defined below) M rights or options to purchase either Additional Shares of Parent Common 
Stock or Coovertible Securities are issued or sold tog&@ with other stock or securities M other 
assets of the Pprent or the Corporation for a consideration which o o v a  both, be computed as the 
portion of the consideration so received that may be reasonably ddermined in goOa faith by the 
Parent B o d  of Dkctors to be allocable to such Additional Shares of Parent Common Stock, 
Convertible Seattities orrighta oroptim. 

For the purpose of the adjustment required under this SecLion 6, if the 
Parent or Corporation issues or sells (x) stock or other 8ecurities coavertible into, Additional 
Shares of Pexeat Common Stock (such convertible stock or d t i w  being haein referred to as 
“Convstible Sccuritied’) or (y) rights or optiom for the purchase of Additional Shares of Parent 
Common Stock or Convertible Securities and if the price of such Additional fluues of Parcnt 

(d) 



C u m  Stock is less than the applicable Conversion Price, m ea& m e  the Parent shall be 
deemed to have issued at the time of the issuance of such rights M options or C o n d b l e  
Secnritiea the maximum number of Additional Shsres of P m t  Common Stock issuable upon 
exercise or conversion therenf and to have received as considemtion for the issuance of such 
shares an amount equal to the total amount of the wnsidention, if any, received by the Parent or 
Corporation for the issuance of such tights or options or Convertible Secvrities plus: 

0 in the case of such rights or options, the minimum amounts of 
wnsidnation, if any, payable to the Parent or Corporation upon the exercise of Buch 
rights or options; and 

in tbe case of Conydble Securities, the minimum amounts of 
consideration, if any, payable fo the Parpnt or corpaation upon the eonversion thereof 
(OUrer than by cancellation of liabilities or obligations evidenced by such Convertible 
Securities); pvided that if the minimum amounts of such camsidaation cannot be 
ascatah4 but are a fundion of antidilution or similar protective elanae4, the Parart or 
Copmation shall be deemed to have received the &mum amonnts of consideration 
without referen&Z to such clauses 

@i) 

(Xi 

if the minimum amount of consideration payable to the Pareat or 
Corporation upon the exercise or convemion of rim, options or Convertiile Securities 
LS reduced over time or on the ocmmnce M rmn-occumnce of Specified events otha 
than by reason of antidilotion adjustments the Effective Rice shall be reealdated using 
the figure to which such minimum amount of consideration is reduced; pmvided MU, 
l h t  if the minimum mun! of amsideration payable to the Parent or corporation upon 
the exmise or conversion of such rights, options or Convertible SeeUrities is 
subsequently increared, the EiEctive Price shall be again recalculated using the increased 
minimum amount of considedon payable to the P a r d  or Corporation upon the exercise 
or CDnVedsion of such rights, options or Convertible securities. 

(iv) If  any such rights or options or the conversion privilege 
repregmted by any such Convertible Securities shall expire without having been 
exercised, the applicable Conversion Price as adjusted upon the issuance of such rights, 
options or Convertible Securities shall be readjusted to the Conversion Price which would 
have been m effect had an adjustment been made on the basis that the only Additional 
Sharer, of Parent Common Stock so issued were the Addi t id  Shares of Parent Common 
Stock, if any, actually issued or sold on tbe exercise of such rights or options or rights of 
ConvcrsiOn of such Convertible seclllificg and such Additional Shares of Parent 
Common Stock, if any, were issued or sold for the amsideration actually received by the 
Parent or corporaton upon such exercise. plus the coderation, if any, actuatlyroxid 
by the Pareni or Corporation for the srantiog of all such rights or options. whether or not 
execciSed, plus the consideratic0 received for is- or s e l l i i  the conwaible Secclrities 
actOaiIy converted, plus the consideration, if any, actoaly received by the Parent or 
Corporation (other than by cancellation of liabilities or obligations evidend by such 
Convettible Securities) on the canvasion of such Comrertible Seeurities. 
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(e) For the purpose of making MY adjustmat to the Conversion Price. of the 
Referred Stock required undm this Sechon 6, "Addit id Sharcs of Par& Common Stock" 
shall mean all shares of Parent Common Stock issued by the Parent and all shrrts of Patent 
Common Stock i d l e  upon Fonvasion of Cowertiile Securities issued by the Parent or the 
Corporation or b e d  to be issued pursuant to this Scctim 6 (including sham of Parent 
CO-n Stock subseqmtlyreaqukd or retired by the Parent or the Corporation), o b  than: 

(1) 

(ii) 

shares of Patent Common Stock i s 4  upon CORVCrSion of the 
Series A Preferred Sm& 

shares of Parent common stock d m  options, w-ts O I  otha 
Pareat Common Stock purehw rights and the Parent Comoa Stock i s d  pursuant to 
such options, winrants or othc rights (as adjusted for any stock dividends, combiaatiolls, 
splits, recapitalizstions and the iike afbx the filing date hereof) afta the original imam- 
date to employees, nff im nr dirators of, or consultant4 or advisors to tht: Pam11 or 
Corporatron or my subsidiary pursuant to stock purchase or mock option plans or other 
arrangements that are appmved by the Par& Board of Directow 

(iU) shares of Parent Cimunon Stock is& pursuant to tbe aa-cise of 
options, wanants or convertible secmitics outstanding BS of the original issuance date; 

shares of Parent comm00 Stock d o r  @im, wanants or other 
Parent Common Stock prrchasc rights, and the Parent Common Stock i d  pursuant to 
such op!ions. waaants or 0th rights issued for considation ohm than cash pursuant to 
a mwger. wnsolidation, acquisition, strategic allianffi or similar busimss combination 
approved by the Parent Board of D m ,  

(iv) 

(v) shares of Parent Common Stock or Preferred Stock issued pursuant 
to any equipment loan or lcasing arrangemeat, real pmpexty leasing anangemat or debt 
J h n c h g  b m  a bank or Similar financial institution approved by the Parent Board of 
Directors; 

shares of Parent Couuum Stock or Prcfarcd Stock issued to third- 
partyservicepmvidersinexchaoge~roraspanialconsideaationfor~~rendeiedto 
the Pmnt or the C o ~ ~ o r a t i o ~  

(vu) shares of Pnrent Common Stodc issued to any charitable 
organization described in ScctiOn 17qc) of (he Revenuc Codc, provided that 
such donationhas been approved by the Parent Board of Dirators; 

(vi9 

(viii) any equity securities issued in connection with strategic 
trauaactions involving the Parent or Corporation and athex entities. including (i) joint 
vcnturcs, m- marketing or dwtniutia armnganents or @) technology 

or dcvclopmmt anangments; p v i d d  that the issaaoce of shares therein has 
been approved by the Parent Board of Directors; and 

any equity securities issued or issuable to C o d 1  Capital or an (ii) 
cnt;ty or entities dcsignatedby it pursuantto a finaacing atranged in comectm . nwiththe 
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paformance of the Corporation’s and Parent’s obligations under the Purchase. 
Agrewent 

Rdamces to Parent Common Stock in the subsectiouls o f t h i s  Section 6(e) abow: shall 
mean dl shares of Pamt Common Stock issued by the Company or deemed to be issued 
pursuant to l h i a  Sectinn 6. The ‘‘Efleciive Rice” of Additional Shares of Parent Common Stock 
shall mean the qmtient determined by dividing the total number of Additional Sharcs of P a r d  
Cotnmon Stock imed or sold, or deemed to have been issued or sold by the Parent or 
Gnporatinn under this Section 6, into the Aggregate Considaation received, or deemed to have 
ken recCived by the Parent or Corporation for such issue under tbis Section 6, for such 
Additional Shares of Parent Common Stock. 

VomOg Rights. The shares of S a i a  A Preferred Stock shall not have voting 

Evenb of Default Upon the oaurrence and continuance of an l ? v d  of Default 
(as defined below), but subject to the Spbordination Agreanrot, the Holder shall, ten (10) days 
after giving written notice to the Corporation (the “Defkult Notice Period”), have the. option to 
require the  ration tn redeem the. Series A Prefcmd Stock held by the Holder by the 
immediate payment to the Holder by the Corporstion of a stnn of money equal to the then amtat 
Stated Value, plus acuued and unpaid dividends (the “Default Payment”). If, with respect to any 
Event of Mdt, the Corporation cures the Event of Default witbin the Default Notice Period, 
the Event of Default will be d m e d  to no longer exist a d  any rights and remedies of the Holder 
pertaining to such Event of Default will be of no -ex force or e&d. 

The ouvrrence of any of the following events set for& in Sections S(a) through 8(d) is an 

Failure tn Make Payment. The Corporation fails to make any payment 
required to be paid pursuant to the terms hereofrind such failure wntinues for a period of ten (10) 
business days following the date upon which each payment was due. 

Breach of Covenant. The. P a w t  or he Corporation bmches any 
covenant or other term or condition of this C3rtisi-e of Designations or the hrrchasc 
Agreement in any material respect and which d d  have a Mataial Adverse Effect, and such 
breach, if subject to am, continues for a period of twenty (20) days aftex the occurrence h = a E  

The Parent or the Corporation shall make an 
assignment for the beaefit of creditors, nr apply for or urnsent to the appointment of a d v a  or 
trustee for it or fora substantial part of its propetty or business; nr such a receiver M mutee shall 
otherwise be appointed. 

(a) Bankruptcy. Bankruptcy, insolvency, reorganization or liquidation 
poceedings or otha proceedings or relief under any bankruptcy law or any law for the reliefof 
debtors shaU be insMtded by or against the Parent or the Corporation. 

Ststus of Redeemed Stock. In case any shares of Smes A Preferred Stock sban 
be redeemed or otherwise repurchased or reacquired, the sham 80 redeemed orreacquired shall 

7. 
rights, excm as required by law. 

8. 

“‘fhent of Default“: 

(a) 

@) 

(c) Receiver or Trustee. 

9. 



resume the status of authorized but unissued shares of Pmferred Stock and shall no longa be 
designated 85 Series A Pref& Stock. 

In witness Whereoc the Corporation has cnused this Certificate of Designations to be 
executed on this 12m day of August, 2005. 

OBLIO TELECOM, INC. 

By: / s / D a a i e l o U i  
Title: Chief Eman&! Officer and Seae$my 
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EXHIBIT A 
NOTICE OF CONVERSlON 

(TO BE EXECUTED BY TEE R E G I ~ R E D  HOLDER IN ORDER TO CONVERT 
THE SERIES A CONVERTIBLE PREPERRED STOCK OF OBLIO TELECOM, LNC. 

The undemigned hereby irrevocably elects to convest shares of smes 
A Convertible Prehred Stock of Oblio TeIecom, Inc. and S of the dividend doe, 
into shares of P e s  Cornman Stock m r d i n g  to the conditions hereof, as of the date written 
below. 

Date of Cmvemica 

Applicable Conversion Price Per Share: 

Number of Parent’s Common  share^ 1mable Upon This Conversion: 

Signature: 

Print Name: 

Address: 

Deliveriep hnsuant to this Notice of Conversion Should Be Made to: 
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